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UNITED STATES
FORM D QEQ Mof SECURITIES AND EXCHANGE COMMISSION OB ,qun?bzipﬂovgzl'% 0078
IProcggg, Washington, D.C. 20549 Expires: AUQUSt 31 ,2008
Section Estimated average burden
AU 2 1 Z UUB FORM D hours perresponse...... 16.00
6 NOTICE OF SALE OF SECURITIES PwﬂxsEC USE ON'-YS _
Washi PURSUANT TO REGULATION D, | ‘
1on. be SECTION 4(6), AND/OR DATE RECEED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)}

Filing Under (Check box(es) that apply): [7] Rule 584 [] Rule 505 [/] Rule 506 [ Section 4(6) [] ULOE

Type of Filing: 7] New Filing [] Amendment _

A. BASIC IDENTIFICATION DATA
L e T
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Primatech Corporation 05058

Address of Executive Offices (Number and Street, City, State, Zip Code) Telepuuuc ivumpar unciuaing Area Lode)
130 West Third Street, 5th Floor, New York, NY 10012 212-675-8877

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Executive Offices)

Brief Description of Business
Primatech Corporation provides printed and visual information to individuals and companies responsible for product design and development
in the apparel, textile, accessory and allied industries.

Type of Business Organization
[£] corperation [] limited partnership, already formed [ other (please specify):

[] ‘business trust [] limited partnership, to be formed . PROCESSED

Month Year

Actual or Estimated Date of Incorporation or Organization: [§]12] [0f0] [ZAActual [] Estimaied AUG 2 52008 E

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) OE THO-MSQN-REUIERS—

GENERAL INSTRUCTIONS

Federal:
Wheo Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securitics
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC ot the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuvally signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states wili not result in a loss of the federal exemption. Conversely, failure 1o file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal natice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (8-02) requirad to respond unless the form displays a currently valid OMB control number. 1 of9
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| ' e A. BASIC IDENTIFICATION DATA ' '

2. Enter the information requested for the following:

#  Each promoter of the issuer, if the issuer has been organized within the past five years,
s Fach beneficial cwner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
¢  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

& Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [/ Beneficial Owner [/] Executive Officer /] Director [C] General and/or
Managing Partner

Full Name (Last name first, if individual)
Bober, Franklin

Business or Residence Address (Number and Street, City, State, Zip Code)
130 West Third Street, 5th Floor, New York, NY 10012

Check Box{es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer /] Director [] General and/for
Managing Partner

Full Name (Last name first, if individual)

Cheng, Larry

Business or Residence Address (Number and Street, City, State, Zip Code)
1 Federal Street, 27th Floor, Boston, MA 02109

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner  [] Executive Officer [] Director [ General and/for
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [] Beneficial Owner {] Executive Officer [] Director [] General and/or
Managing Partner

Full Name {(Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General and/or
Y
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [} Executive Officer [] Director [] Genesal andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [:| Promoter [ Beneficial Owner D Executive Officer [] Director |—_'] General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATIOGN ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .o O

Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? ... b 16,000,000.00

Yes No
3. Does the offering permit joint ownership of a single UNItT .o e &
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
o states, list the name of the broker or dealer. If more than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Matthew J. Schultz & Co. LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
18690 Roseland Lane, San Jose, CA 95120
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAT STALESY oorrerrere e s s [ All States
N
NE

Full Name (Last name first, if individual)
Cowen & Company

Business or Residence Address (Number and Street, City, State, Zip Code)
1221 Avenue of the Americas, New York, NY 10020

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STAtEs) ..o [] All States
(]
NH

Full Name (Last name first, if individual)

BAW Holding, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code}

14 Wilshire Drive, Syosset, NY 11791

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check individual Stales) ... et [ All States

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apgregate Amount Already
Type of Security Offering Price Seld
DIEBE wovveiieieit s iesersrnse st sa s s s se e et RS ERE 44RO S sR e e R AR Sh bR AT b 5
ELQUILY e e e eeeeees oo e eee e e e AR $_16,000,000.00 ¢ 16,000,000.00
O Common Preferred

Convertible Securities (InCluding WAITADIS) ..........oocrermirmmrenserseeirssresiesssessssssssssssst st ssssnssssnsssoees $ 5
Partnership INIETESES .....covireurrmnrsrmrrmrrrersiisiisins s rssene bbb be e s 2o s emntct $ $
Other (Specify J ettt e eebast oSt ba e bR s s $ $

] 7= OO O P PSSP PPRPPP s 16,000,000.00 $ 16,000,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter *0” if answer is “none” or “zero.”

Aggregale
Number Dollar Amount
Investors of Purchases
Accredited INVESLOTS ..ot rrreressssssarese s seeees i iresreeeeeeetereneaens 1 $_16,000,000.00
Non-accredited INVESLOTS ...oooivirecccissssssaimrssssrerssssareresines . 0 s
Total {for filings under Rule 504 0nly) ..o e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requesied for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 oottt et oo e e e ree e e e e e et s TR b
ReUIALION A L.oort e e e et e e 5
2T 3T 4 L P P PSPPSR OPRIPPP SN $
TOAL «. vt eeeee et et eeete e s oae et sae s ar et e e e s e e e e £ s R aRR TR $ 0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
TrANSTEL ABENT'S FEES oottt ettt sttt ce s sassesremsen st e R e b 80 O s 0.00
Printing and Engraving COSIS ..o s siesens e st s 1§ 0.00
LEGAL FEES ...vurveereerieeureereeeseessnts s s s s st e e s e s s E R A A R SR b $ 210,000.00
ACCOUNEINE FEES 1ouiuiuiireececiti i e s e a8 bR SEE AR et s [ s 0.00
ENZIMEETINE FERS ....overerereeeseeareeereereeeseetsesssassersseerseersees s rasesssssssees s soes s s ra 281460 188w oo [1 % 0.00
Sales Commissions (specify finders’ fees separately) 7 ¢ 512,000.00
QOther Expenses (identify) s O s 0.00
o171 EDUTOTO OO O OO T VOO OO O OSSOV POTO PR PO PSP 0 3 722,000.00
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Ir .. C. OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

b. Enter the difference between the appregate offering price given in response 1o Part C — Question |
and lotal expenses fumishied in response to Part C — Question 4.a. This difference is the “adjusied gross 1% 278 000.00
PrOCECAS 10 LRE ESRIBL.” et s et e e R S '

5. Indicate below the amount of the adjusted gross proceed to the issuer used or propesed to be used for
cach of the purposes shown. !f the ameunt for any purposc is not known, furnish an cslimale and
check the box 1o the lefi of the estimate. The 1otal of the payments listed musi equal the adjusted gross
procceds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors. & Paymenis 1o
Affiliates Others
SAIAEIES ANA TEES oo oot et ro s s st erbress st brnbses st senms et reams st resentsessesasesenrasas comserssmsrsvareessnns ] B, s
PUTCHASE 0F FEQL ESIALE .cooo.veeo e renrmr e mrtsrs e rensss s ettt senss st vens s sissn s asssrassescrees || 9 s

Purchase, rental or leasing and installation of machinery
DN BQUIPIIERL eeveriacer et o eecmt e em s s bbb a P hA AR R g § 7S e Sem S et s s e et o st e

Mak s
Qs as

Construction or leasing of plant buildings and facilities .o

Acquisition of other businesses {including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another

[SSUCE PUFSUANL 10 1l IEVEET) oovvrneureenssessoreesssiosssetiesssoonss ssomsesnass s sassmsiosss sostans s assbemms s ssrasnseessssncnsssncsssens || 9 s

Repaymemt of indebledness . . 1,179,130.00 Os

Working capital.....ccocnee. OO SO PRI UROTOHIPRUUORIUPIRORORY [ Os 9,000.000.00

Other (specify): Repurchase of outstanding shares of common stock by the issuer s B71,826.00 s 4,949,044.00
....... s s

COMINIL TOUS 1ot ctive e ievsrei e s srass e semseseseesens et seems s srenmss e bebiss s v ert s ssss s st iensmensnsassnsnsssnnns || B 2,050,856.00 []5_13.949.044.00

Totnl Payments listed {column (01als added) i i e i e Os 16,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505. the foflowing
sighature constitutes an undertaking by the issuer to furnish 10 the U.S. Securities and Exchange Commission, upon written request of s stalf,
the information furnished by the issver to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Dute

Primalech Corporation Lu O~re_ £ o"tQQ/&/'"x August 20, 2008
Name of Signer (Print or Type) Tile of ggncr (Print or Typc)
Wayne Landesman Secrefary

ATTENTION
intentional misstalements or omissions of fact conslilute federal criminal violations. (See 18 U.S.C. 100113! N@
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